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Dear Mrs. Lee: o D -

g
It is respectfully requested that the following documents be filed ¢ 7~
according to 49 U.S.C. 11303 of the Interstate Commerce Commission <> 5
Act: e by
1. Security Agreement dated as of October 19, 1979 ?3 oo
between National Railway Utilization Corporation

and Railfleet Corporation as debtors and United

States Trust Company of New York as secured party.

. 2. Revolving Credit Agreement dated as of October 19, 1979
) between National Railway Utilization Corporation and
QE; Railfleet Corporation and United States Trust Company
% of New York,
'g The addresses of the parties to the transaction are as follows:

National Railway Utilization Corporation Railfleet Corporation
1100 Centre Square East , P. 0. Box 3041

\ 1500 Market Street 01d Grove Road
Philadelphia, PA 19102 Greenville, SC 29602

United States Trust Company of New York
45 Wall Street
4

New York, NY 10005

The agreements cover one-hundred sixtegn, 50 foot - 6 inch, 70 ton, general
purpose bo%gars bearing an XM mechanical designation and the road numbers
NSL 151637, 151722 - 151749, PICK 081115 - 081126% PT 206099, NSL 156125 -

156148,YNSL 157110 - 157159.7

Charles P. Turnburke

CPT/km

Enc.
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REVOLVING CREDIT AGREEMEBT 19197911 55 ay
Dated October 19, 1979 between NATIINFERBIARATHMMERYE (3MATsTIZATION
CORPORATION, 1100 Centre Square, 1500 Market Street, Philadelphia,
Pennsylvania and its wholly owned subsidiary, RAIL FLEET CORPORATION
_(collectively NRUC), and UNITED STATES TRUST COMPANY OF NEW YORK,
45 Wall Street, New York, New York 10005 (USTC).

WHEREAS, the parties desire to enter into an agremeent
whereby USTC may make available to NRUC a revolving credit on the
terms and conditions hereinafter set forth;

NOW THEREFORE, in consideration of the premises and other
valuable consderations, USTC and NRUC hereby agree as follows:

1. Revolving Credit. (a) On the date of this Agreement USTC
will establish and thereafter will maintaln an account on its books
with respect to NRUC. Each advance made by USTC to NRUC hereunder
shall be debited to such account by recording therein on the date of
such advance a debit entry in the amount of such advance. Each
payment by NRUC to USTC for credit to such an advance shall be
credited thereto by recording in such account on the date of such
payment a credit entry in the amount thereof.

(b) USTC may (but shall not be obligated to), subject to the
terms and conditions of this Agreement and at the request of NRUC,
make advances to NRUC from time to time and at any time from the date
of this Agreement until May 1, 1980; provided, however, that at no
time shall the aggregate of the outstanding amounts advanced hereunder
exceed $5,000,000.

(c) NRUC will repay, in funds immediately available in New
York, New York, the entire principal amount of each advance within 90
days from the date such advance was made.

2. Interest' and Compensating' Balance. (a) On the first
business day of each month NRUC shall pay to USTC interest 1in arrears
for the preceding month on the aggregate dally amount of advances
outstanding hereunder. Such interest shall be pald at a rate per
annum, determined daily and computed on the basis of a 360-day year
consisting of twelve 30-day months, equal to one percentage point
above the 'base rate (the "Prime Rate") as announced from time to time
by USTC to be 1n effect for unsecured loans fo 90 days or less to its
most credit-worthy commercial borrowers. Each change in the rate of
interest hereunder due to a change in the Prime Rate shall be
effective on the effective date of such change in the Prime Rate.

(b) NRUC agrees, from the date hereof until August 1, 1980,
to maintain an aggregate collected cash balance of at least $250,000
in a non-interest bearing demand account with USTC.

3. Evehts of Default. If at any time: (a) NRUC defaults in the
payment of any sum due to USTC under this Agreement; or (b) .USTC
reasonably concludes that any financlal statement or other writing,
(including this Agreement and the Security Agreement described below




(the "Security Agreement") delivered by or on behalf of NRUC contains
any misrepresentation or misleading omission; or (c) NRUC becomes
insolvent (however evidenced), commits any act of bankruptcy, makes a
general assignment for the benefit of creditors, suspends the
transaction of usual business or any substantial part thereof,
liquidates or takes any step looking toward liquidation, makes or
gives any notice of a bulk sale or admits in writing the inability to
pay debts as they mature; or (d) any petition in bankruptcy or
insolvency or for any form of reorganization, composition, extension,
appointment of a recelver or other similar relief of debts under state
or federal law is filed by or agalnst NRUC and is not dismissed within
sixty (60) days; or (e) any proceeding, procedure or remedy
supplementary to or in enforcement of a judgment is resorted to or is
commenced against NRUC or with respect to any property of NRUC; or (f)
any committee of creditors of NRUC 1s appolinted or any meeting of
NRUC's creditors is called; or (g) any receiver, court or governmental
authority takes possession or control of any substantial part of the
property of NRUC or its affairs; then such shall constitute an Event
of Default and all amounts outstanding from NRUC to USTC pursuant to
the terms of this Agreement shall become ilmmediately due and payable;
provided, however, that USTC by notice in writing may waive, suspend
or modify the effect of any such Event of Default either before or
after the same shall have occurred. Notwithstanding anything herein
contained to the contrary, USTC shall not be entitled to collect
interest hereunder in excess of the maximum amount permitted under any
applicable law. NRUC shall pay all expenses (including
reasonable attorneys' fees) Incurred by USTC 1n connection with any
Event of Default or the enforcement of any remedy contained in this
Agreement. USTC may, in addition to any other remedies under this
Agreement, require payment of additional interest at a rate per annum
equal to four percentage points above the Prime Rate on the amount of
any payment due under this Agreement which remains unpaid more than

ten (10) days after its due date as set forth above, to the extent

that such charge is not prohibited by applicable law.

4, Security Interest. For each $40,000 advanced by USTC to NRUC }
pursuant to the terms of this Agreement, NRUC shall grant to USTC a /
security interest in certain completed but _undelivered. railroad {
boxcars selected bxﬂNBDC aﬁd‘reasonably acceptable to USTC (The i
Equipment) "The terms of the grant of that security interest shall be;

i
|
H

contained in a Security Agreement between NRUC and USTC dated as of
October 19 , 1979 and attached to this Agreement as Exhibit A.
——
5. Representatiohs ahd Warranties. NRUC represents and warrants
as follows:

A, Inhcorporation, etec. NRUC, is a corporation duly organized,
validly existing and in good standing under the laws of the State of
South Carolina, has the requisite corporate power and authority to own
its properties and to carry on its business as now being conducted and
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to enter into, execute and perform its respective obligations under
this Agreement, has duly authorized the execution, delivery and
performance of this Agreement, and 1s duly qualified as a foreign
corporation in each jurisdiction wherein the character of the property
owned or the nature of the activities conducted by it makes such
qualification necessary.

B. Valid Obligatioh. NRUC has taken all necessary corporate
action to authorize the execution, delivery and performance of this
Agreement and the Security Agreement and each such Agreement
constitutes the legal, valid and binding obligation of NRUC,
enforceable in accordance with 1its terms. The execution, dellvery and
performance of this Agreement and the Security Agreement (including
any schedule thereto) by NRUC, will not violate any provision of law,
any order of any court or other agency of govenment, or any indenture,
agreement or other instrument to which NRUC is a party, or by or under
which it or its property is bound, or be 1n conflict with, result in a
breach of, or constitute a default under such indenture, agreement or
other instrument.

C. Fihahcial Statements. NRUC has delivered to USTC copies of
(i) the consolidated balance sheet of NRUC as of December 31, 1978 and
the related consolidated statements of earning and changes in
financial condition for the year then ended, with the report thereon
of Ernst & Ernst, Certified Public Accountants. Such financial
statements (including the related schedules and notes) fairly present
the financial condition of NRUC as of that date and the results of
operations for the period covered by said statement of earnings and
have been prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the periods
involved. NRUC, has no knowledge of any liabilities, which are
material in the aggregate, not reflected in said balance sheet as of
said date. Since December 31, 1978 there has not been any material

adverse change in the business, operations or principal properties of
NRUC.

D. Certification. NRUC is a common carrier by railroad subject
to the Interstate Commerce Act and such rules and regulations as are
prescribed thereunder by the Interstate Commerce Commission. No pro-
ceedings are pending, or, so far as is known to any officer of NRUC,
threatened, to alter, amend, modify, suspend or revoke the status of
NRUC as a common carrier by railroad.




E. Title,, etc. NRUC will have good and marketable title to the
Equipment, which is free and clear from any liens or encumbrances,
other than the security interest of USTC. NRUC is not a party to any
other security agreement or other agreement which grants or which
purports to grant a security interest in the Equipment.

F. Litigation. There is no action, sult or proceeding (whether
or not purportedly on its behalf) pending or threatened against or
affecting NRUC or any of its properties in any court or before or by
any governmental body or any arbitrator, whilch, if adversely
determined will materially impalr the ability of NRUC to perform 1its
obligations under this Agreementor the Security Agreement or which
might, individually or in the aggregate with other such actions, suits
or proceedings, materially adversely affect the business, operations,
affairs, properties or condition of NRUC or materially impair the
right of NRUC to carry on its business substantially as now conducted.
(However, NRUC advises USTC that the Southern Freight Association has
filed with the Interstate Commerce Commlission a proposed tariff
schedule which would charge to each shipper a $200 surcharge on
boxcars owned, leased or managed by a certain group of approximately
65 railroads, including NRUC. NRUC does not expect this proposed
tariff, if adopted by the Interstate Commerce Commission, to have a
materially adverse impact on the operations or financial condition of
NRUC.) There is no default by NRUC under any applicable order, writ,
injunction, decree, determination or award of any court, governmental
body or arbitrator. For purposes of this paragraph, the term
"governmental body" includes any federal, state, municipal or other
governmental or inter-governmental department, commission, board,
bureau, agency or instrumentality, domestic or foreign; and the term
"order" includes any Jjudgment, order, writ, injunction, award,
determination, direction, decree or demand.

.......

G. Goveriimental Approvals’,' ete. No consent, approval or
authorization of, or registration, declaration or filing with, any
governmental authority, federal or state, is required for the valid
execution, delivery and performance of thils Agreement or the Security
Agreement.

H. Cobnhdition' of Egquipment. Each unit of the Equipment conforms
in design, quality and component parts to all Department of
Transportation and Interstate Commerce Commission requirements and
specifications for new equipment and to all standards required by the
Association of American Railroads. )

6. Conditions' Precedent to Closihg. Upon USTC!s having:
decided to make an advance hereunder, each such advance of funds
hereunder shall be subject to the following conditions:

A. Proceedings and Instruments. All proceedings and instruments
relating to the making of this Agreement and such advance shall be

T



satisfactory to USTC and 1ts counsel. USTC shall have received copies
of all such documents or other evidence as it may reasonable request.

B. Opihion of Couhsel to NRUC. USTC shall have received from
Messrs. Wyche, Burgess, Freeman & Parham, P.A., General Counsel to
NRUC, their opinion as to:

(1) the due incorporation, existence and good standing of NRUC,
and the corporate power and authority of NRUC to enter and perform its
obligations under this Agreement and the Security Agreement;

(2) the due authoritzation, execution and delivery by NRUC of
this Agreement and the legality, validity, binding effect and
enforceability of saild agreement, in accordance with its terms
including the obligation of NRUC to pay on termination, or in the
event of a default the full amount of any advances then outstanding
together with accrued interest.

(3) the due qualification and good standing of NRUC in each
jurisdiction wherein the character of its properties or the nature of
its business make such qualification necessary, except in jurisdic-
tions in which failure to so qualify has no material adverse effect on
the conduct of the business of NRUC;

(4) the absence of any requirement for any consent, approval or
authorization of, or registration, declaration or fillng with, any
governmental authority, federal or state, of the United States for the
valid execution, delivery and performance of this Agreement or the
Securlty Agreement;

(5) USTC, having a valid, perfected and existing first lien and
security interest in the Equipment free and clear of all liens,
charges and encumbrances of others except liens arising through USTC.

(6) NRUC being a common carrier by railroad and said counsel
having no knowledge of any proceedings pending or threatened to alter,
amend, modify, suspend or revoke such status in whole or in part;

(7) the accuracy of the representations set forth in Section 5
(to the best knowledge of such counsel);

(8) the filing of this Agreement and the Security Agreement with
the Interstate Commerce Commission pursuant to 49 U.S.C. 11303. This
opinion may be limited, insofar as 1t appllies to enforceability of
agreements, by: (a) a general reference to bankruptcy and similar
laws; (b) the assumption that the law of New York is the same as the
law of South Carolina; (c) the assumption that USTC has duly
authorized, executed and delivered all agreements or instruments
required to be delivered by it, and (d) the limitation that any
remedy of specific performance is discretionary with the court.

~5-
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7. Notices. Any notices required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when deposited in the United
States mails, certified mail, return receipt requested and
postage prepaid, and sent to the addresses specified at
the beginning of this Agreement.

8. New York Contract. This Agreement shall be
governed by the laws of the State of New York.

IN WITNESS WHEREOQF, the parties hereto have caused
this Agreement to be duly executed, as of the day and year
first written above.

UNITED STATES TRUST COMPANY
OF NEW YORK

By W/M f"&\‘
Assistant Vi @S:A(M:(‘

NATIONAL RAILWAY UTILIZATION
CORPORATZION

Vice President

(CORPORATE SEAL) ATTEST: )Z//f/f/z//c/// €l 2

Assistant Secretary

RAIL FLEET .CORPORATION

Vice President

= - . ,/4 - .
(CORPORATE SEAL) ATTEST: )/7/%4/4//42// E /JZ/«é/

Assistant Secretary



STATE OF ﬂgg!;\('mk B )
county o Neewy Yetl )
ACKNOWLEDGMENT:S

appeared Mitlhge? WMoaav , to me personally known, who, telng by
of, Wtew ne. dul sworn, says tRit he 1sawm Asdt Vwe Pregdhlor UNITED STATES TRUST
Yﬂlk. COMPANY), and—thethe-seat—affired—to—satt—tmrstrument—is—the—carparate
; , and that sald instrument was signed exd
geated on behalf of said corporation by authority of its Board of
- Trustees, and said person acknowledged saild instrument was the free
s- “act and deed of saild corporation.

On this U1+“ " day of jbc@:be( 1-7%, before me personally

- s T No%ary Public
= D JOHN B. STGZKTON
O NOTARY PUBLIC, State of New York
e Mn. 21-4611520
) Quatified in New York Crhunty
L 7z Commission Expires March 30, 1681
STATE OF v/é , ) #1581

CCUNTY OF 7,2’{/,{ )

on this /& day of Apyotics’ , 1977, before me personally
apreared 4249@49¢7,-Lﬁybﬂz%glzdhto me perscnally krown, who, Zeing by
me duly sworn, says that he is Jepe fAtecdsC of Natisnal Rallway
Utllization Cerporaticon, a South Carclina corporatlion, and that the
seal affixed to sald instrument ls the corporate seal of sald
corporation, and that saild instrument was signed and seal=d on behalf
of said corporaticn by authcrity of 1ts Board of Directcrs, and sald
person acknowledge .ald Iinstrument was the free a:t and deed o said
corporation.

o
a

e Mpidiwe it

Notary Public

ELSIE MARLENE WILLL
AMS
Notary pubiic, Phila,, Phila. Co.

My Commission Expires Oct. 18, 195~



STATE OF S )

COUNTY OF A jfe-t . 3

On this /%7 day of Al e s 19 77, before
me personally appeared é&&zézaf/yvﬁﬁazaﬁvagJ,to/pe personally known,
who, being by me duly sworn, says that he is e floee L
of Rail Fleet Corporation, a South Carolina corporation, and that
the seal affixed to said instrument is the corporate seal of said
corporation, and that the said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and said person acknowledged said instrument was the
free act and deed of said corporation.

< , - ,
(///0%H‘/Z$74/C4L'gé%;/ﬁé%%/?

"Notary Public

+

ELSIE MARLENE WALLIAMS
Notary Public, Phila., Phila, Co,
y Commission Expires Oet. 18, 1982



EXHIBIT A

SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated October 19, 1979 (rhe
Security Agreement) is between NATIONAL RAILWAY UTILIZATIO:
CORPORATION, and its wholly owned subsidiary, RAIL FLEET
CORPORATION (collectively the Debtor) and UNITED STATES TRUST
COMPANY OF NEW YORK (the Secured Party).

RECITALS:

A, The Secured Party has advanced, and may from “ime '»o
time advance certain funds to the Debtor pursuant vo a Revc!i ving
Credit Agreement between the Debtor and the Secured Party d red
Actober 19, 1979.

w

B. The aggregate outstanding principal zaount of -acl
advance and interest thereon ana ail additional amounts anu »thir goms
at any time due and owing from or requirecd ©o be paid by th: Detl'lor
under the terms of the Revolving Credit Agreement, or any i diff a1t
thereof or this Security Agreement are herp¢naftef sometimes refcorcd
to as "indebtedness hereby secured",

C. All of the requirements of law relatirg to the transac-
ticn contenplated hereby have been fully complied with and #l1 other
acts and thinzs necessary to make this Security smreement a valisl,
bindin; and legal instrunent for the securlfty of the Revolv: g Credic
fzreement have been done and performed.

Section 1 SECURITY INTEREST

1.1 Grant of Security Interest. The Jevtor in
consideraticn of the premises «end of the sua of Ten Dollars recelved
by the Debtor from the Secured Party and other goodl and valuable
consilderation, receipt and suf'ficiency wheieof is heraby aclnowleldged,
and in orcer to secure the payment of the indebtedness herer 7 secured
aend tne performance and observance of all covenants and concitions in
the revoivinyg Creait Agreement and in this Szcurisy AgreemewL, aoes
hereby convey, warrant, mortgage, pledge, assigrn, and zgrant the
secured Party, its successors and assigns, a first securlity interest
in the collateral {(tne "Collateral') described in Scetion 1 hereof.

l.z Collateral. Collateral includes the completol, bug
)r(ﬁliver@d, rallroad box cars described in any schedule te this
ecurlty Agrecment erxecuted by the Debtor {collectively, the Equipment

ana Individually, an Item of Equipnent), toyother with all
accessories, equipment, parts and apyuzteqavhes aviertaining cor
attachea to any of the Eguipuaent, any and 1 cubstitutions «ad

replacements therefor and any dnd all procecds arising there lrom.



1.3 Duration of Security Interesc., The Secured irty 1iu-
cessors &nd assigns shall nave and hold the Collateral f reve
ovided, always, however, that such security interest is g. nte’ u-irn
the express condliticn that if the lebtor shall pay or cause uc . p'd
all the indebtedness nereby secured and shall observe, keep 'wnd
perform all tne terms and conditions, covenants and agreemne—'s I re':
and in the Revolving Credit Agreement, then tnese presents d 1 2

estate hereby granted and conveyed shall cease and this Secr ity
Agreement shall become null and void; otherwisc to remaliln i fu?
force and effect.

su
vr
n

\z
£3
~

Section 2. COVENANTS AND WARRANTIES OF THE DEBTC

The Debtor covenants, warrants and agress as foll s

2.1 Debtor's Duties. The Debtor agrees:

a. To cause each item of Eguipment to bhe kept ni ‘her - w''h
the ldentifying numver as set forth in the applicable Schedn.e ! re’ -

and keep and maintain permanently and conspicuously markec 7 a la
or stencil upon each side of each Item cf Equipment in 1et\=v‘ ot
less thaet one inch in height, the [ollowing or similar word..
"Ownership Subject to Documents Recorded Pursuant to the Interstate
Commerce Act".

b, to cause each Item of Eguipment toc be malintailed and
kept in po00d order, condition and repalr, ana usec and oper ted, 1n
compliance with any applicable laws and ragulations.

c. to provide the Secured Perty a current balanc shee
«nd income statement quarterly in a form 5at sfactory to th Securec
Party.

d. to inuemnify and hold harmless the Sccured Pa-ty against
2ll cost, llubility or expense (including reasonable attorn y's fees)
srising out ol or resulting from (i) the inaccuracy of any
reprecentation or warranty made by the Debtor herein or in vhe
~evolving Credit Agreement or (i1i) the interest in the Coll-teral
granted to tne Secured Party hereby.

r

-

2.2 Warracty of Title., The Debtor has the right. vower ane
authority to zrant first a security interestc in the Collat‘wal to the
Secured Party for the uses and purposes herein s2t forth; a:d thuc
Debtor will warrant and defend the title to the Conliateral 'gainst al’l
claims and demands of persons claiming by, unrough oe unasr the
Debtor. The Debtor also agrees that it will at 1ts ow. cost and
cxpense, prcecmptly take such action as may be LCC@S“”Fy To dly
discharge any liens and encumbrances on the Collateral clal..ed by any
party from, through or under the Debtor or its successors o~ assigns
other than the lien established by this Security Axreement.

(@]

2.3 Further Assurances. The Debutor will, at no -—xpens
the Secured FPuarty, do, execute, acknowledge and celiliver all and a3
Surther acts, deeds, conveyances, transfers and assurances .ecessa
or proyper for the centinuing perfection of the first securliy invtcrest
Leing herein provided for in the Collatera..

‘«:

4
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~.4 Recordation and Filing. The Debtor will ca e t
Security Agreement and any schedules applicble hereto to b ker

cecorded and filed at no exrense to the Secured Party in s :h o

and in such places as may be reguired by law in order full;, to
sreserve and protect first perfected security interest in - 11
the collateral granted to the Secured Party hereundesr.

Section 3. POSSESSION, USE AND RELEASE OI" PROPE' Y.

3.1 Possession ol' Collateral. So long as no Ev: it ¢
Default shell have occurred hereunder, the Debtor shall be uff
and permittsd to remain in full possessioni enjovment and ~.ntr
the Equipment provided always that the possession, enjoyme:' an'!

control of the Equipment shall at all times be subject to ' e

observance and performance of the terms of this JFecurity 4 reem.

Section 4. DEFAULTS AND OTHER PROVISICNS.

4.1 Events of Default. The term Zvent of Derau!’ siL
mean:

(a) An Event of Default, as defined and set for'' ir
Revolving Credit Agreement; or

(b) a sale, lease, pledge, delivery, placement into
rty; or

(c) Default on the part of the Debtor in the due obds
or performance of any other covenant or agrecment S0 be ose:rve
performed by the Debtor under this Security Agrecment and o uch
shall continue unremedled for thirty days after written notice

4

HECOVI1Ce

disposition of the Collateral without thc consent »f tiho
a

ervance
4 or
aefauls
Irom

“he Secured Party to tiie Debtor specifying thz delault and lemanding

Toe swme to be remedied; or

(¢) Any representation or warranty on the part ¢” th
Nebtor made herein or in any report, certificate, financial or
statement furnished in connection with this QLC‘ri;y Agreen mt,
Revolving Credit Agreement, or the transactions contemplatel he
“herein shall prove to be false or misleading in any material re
when made.

b,2 Secured Party's Rigihts. The Lzbtor agrees thiat
any Event of Default has occurred and is continulng
t

(a) The Secured Party shull have ara may ex:crcil
rights, duties ana remedies of a secured part,, ana tine Debtor
nave tne rights and duties of a debtor, unuer the UniItorm CoHomme
Code of the state of New York (regardless c¢f whether such (onde
law similar thereto has been enactad in a jurisdiction wher 2in
rights or reumedies are asserted), including within such rights
Secured Party the following; :

-3
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(b) The Secured Party may, by notice in wri'ing o e
Debtor, deciare the entire nutstanaing balance owing pursus "% to the
Hevolving Credit Agreement to be irmediately due and payabl -; a+.
thereupon all such unpaid balance, together with zll accruc’ inv re
thereon, shall be and become 1mmediately due and payable.

(c) The Secured Party persoralilly cr by ager .3 o
attorneys, shall have the right (subject to compliicnce with any

applicable mandatory legal requirements) to take immediate 2ss - si:n
of the Collateral, or any porticn thereof, and for that pur.ose ay
pursue the same wherever 1t may be found, and may ehater any »f e
ctremises of the Debtor, with or without notice, cdemand, pree2ss [ 1°w
or legal procedure, if this can be done without breach of 1. & p..ce,

and search for, take possession of, remove, kzep and store the
Collaterali, ¢ use and operate or 1baﬁe the Ccllaeteral untr: so. ';

(d) The Secured Party may, if at the ftime :rch ti-
is lawful (subject to compliance with any mundatory legal
requirements, either with or without taking possession ana ith
before or after taking possession, and without instituting ny :go
vroceedings whatsoever, and having first given notice of st 1 s e
registered mail to the Debtor at least ten days prior to the date of
such sale, and any cther notice which may be Ppul“ﬁd by law. sell and
dispose oi said Coliateral, or any part thereol, av public .r private
sale, in one loft as an entirety or in separate LOL . and el her for
cash or on credit and on such terms as the Sccurea Party na.
determine, and at any place (whether or not it be the locat:on of
Collateral or any part thereof) designated in tnoe rotice above
referred to; provided; however, that any such sa’e should b held in -

commercially PeaoOhﬂblc ranner.,

+

b

(e) The Sccured Party may proceed to protec' and
eaforce this Security Agreement and the Revolving Credit Ag.eement by
sult or suits or proceedings in equity, at law or in bankru tcy, and
~hether for the specific performance of any ccvenaant or agr-ement
herein contained or in execution or aid of any uvower herelin grantced;
or for toreclosure nereunder, or for the appointment of a r ceiver or
receilvers for the Collateral or any part thereof, {cge the r-covery of
Judgment Tor the indebtedness hereby secured or fow fhe enf rcement of
any cther prcper, legal or equitable remedy availavle under applicable
law.

4.3 Waiver by Debtor. To the cxtent permitted v, law, the
Lebtor covenants that it will not &t any tine Inslst upon oo plewd, or
in any manner whatever claim or take any beneflil or advanta e ci', any
stay or exftension las now or at any time rerczalter in force. nor
¢laim, take, nor insist upon any benefit or advantage of or frowm any
1aw now or hereafter in force providing for the valuation cov appralse-
ment of the Collateral or any part thereof, prior to any sa‘e or sales
thereon to ce made pursuant to any pPOVlblOH herein contain-d, or to
the dccree, judgment or order of any court of competent jurisdiction;
nor, after such sale or sales, claim or exercise any right inder any
statute now or herealfter made or enacted by an5 state or otierwlise to
redeem the property so sold or any part thereo?, and, to th-: fuil
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extent lega.ly permitted, hereby expressly walves ior 1tsel: and on
behalf of each and every person, ercept decree or judgment co-»dit -rs of
the Debtor acquiring any interest in or title to the Collat.ral v ony
part thereof subseguent to the date of fthis Securlity Agreem..t, 11
benefit and advantage of any such law or laws, and covenant: the": 1r
will not invoke or utilize any such law or laws or otherwis: hirder,
delay or impede the execution of any power herein graacted an-i
delegated to the Secured Party, but will suffer and permilt the
execution of every such power as though no such power, law ov lg s hadi
been made or enacted,

h,4 Effect of Sale. Any sale, whether under any nowe' 0
.sale hereby given or by virtue of judicial proceedings, sha'l op ra.o
to divest all right, title, interest, claim and demand what oeve.,
either at law or in equity, of the Debtor in and to the projoerty so'u
and shall be & perpetual bar, both at law and 1in equity, ag-inst “he
Debtor,, its successors and assigns, and against any and al: per:on:
claiming the property sold or any part thereof under, by or thrc.:h
the Debtor, its successors or assigns.

4,5 Application of Sale Proceeds. The proceeds .»d/c
avails of any sale of the Collateral, or any part thereof, .ud tro
rroceeds and the avails of any remedy hereunder shall be pald tc and
applied as fcocllows:

(a) First, to the payment of costs and expenses of
foreclosure or suit, 1f any, and of such sale, and of all propervy
expenses, liapnility and advances, including legal expenses and
attorneys' fees, 1ncurred or made hereunder by the Secured rurty, and
of all taxes, assessments or liens superilor to tThe lien of these
presents, except any taxes, assessments or other superior lien subject
o which said sale may have been made;

(b) Second, to the payment of the principal and
interest ocutstanding pursuant to the terms of the Revolving Uredlt
Agreement, and in case such proceeds shall be insufficilent t» pay in
full the whole amount so due, owing or unpaid, then raftably uccording
to the aggregate of such principal and the acrued and unpaid interest
with application to be made, first to unpaid principzal therenf, and
next tc unpaid interest thercon.

(c) Third, to the payment of the surplins, if any, to
the Cebtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.

4.6 Cumulative Remedies. No delay or omission of the
Secureld Party to excrcise any right or power arising from anv defzult
on the part of the Debtor, shall exhaust or impair any such right or
power or prevent 1ts exercise during the continuance of such default.
No waiver by the Secured Party of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect any
subsequent default, or to impair the rights resulting therefrom axcept
as may be otherwise provided herein. The Secured Party may zxercise
any one or more or all of the remedies hereunder and no remedy 1is
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intended te te exclusive of any other remedy but each and & =ry -emeiy
shall te cumulative and in additlon to any and every other - =mec

$iven hereuncer or otherwlse existing now or hereafter at 1l o1 in
equity; nor snall the giving, taking or enforcement of any ~"~he:r or
additional security, collateral or guaranty for the payment »f 1t =
indebtedness secured under this Securility Agreement operate '
prejudice, waive or affect the security of this Security Ag weme. t
any rights, powers or remedies hereunder, nor shall the Secvred !ar'
be reqguired to first look to, enforce or exhaust such other or
additlonal security, collateral or guaranties.

Section 5. MISCELLANEQUS

5.1 Partial Invalidity. The unenforceability or invelidity
of any provislon or provisions of this Security Agreement si 111 rot
render any other provisions herein contained unenforceable =» ip alf?d,

5.2 Communications. All communications provided “or '=ar:in
shall pe in writing and shall be deemed to have been given 'nle. 3

. P

otherwise reguired by the specific provisicns hereof in resr:ct
matter) when delivered personally or when deposited in the Ulte:
Stetes certifiied mails, first class, postage prepaid, addes.ed ¢
follows:

If to the Secured Party: United States Trust Compan:
of New Yoru
45 Wall Street
New York, New York 10005

If to the Debtor: National Rallway Utilizatiocn
Corporation
1100 Center Square East
1500 Market Strezt
Philadelphia, Pennsylvania 19102

or to the Debtor or the Secured Party at such other address =25 tne
bebtor or the Secured Party may designate by notice duly given in
accordance with this Section to the other party.

IN WITNESS WHERECF, the Dabtor and the Secured Par iy have
executed this Security Agreement as of the day and year fir:t above
written.

(CORPORATE SEAL)
NATIONAL RAILWAY UTILIZATION {DJRPORATION

ATTEST : RY:
ASSISTAMNT SCERETARY VICE PRESIDENT
RATL FLEET CORPORATION
ATTEST: o N BY: o
ASSTSTANT SECRETARY VICF PRESIDEWT

UNITED STATES TRUST COMPANY
OF NEW YORK
ATTEST:

(@)



SCHEDULE
DESCRIPTION OF EQUIPMENT

Description of bvoxcars 70 ton 50'6" rigid underfr.oae, ~in le
sheaved, AAR mechanical de:igne:.ion
class XM.

Number of boxcars:

Reporting numbers:

MATIONAL RATLWAY UTILI/ATICHN COURPCEATIC

BY:

RAIL FLEET CORPORATION

BY:
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On this _day of ' L , 2fo h
personally appeared o ' ‘ , tome ) rso. 11y kacun,
wno being by me duly sworn, says that he is a L e
National Raillway Utilization Corporation, that one of ‘he . al..-afiixe
to the roregoing instrument is the corporate szal of + . 1id ' pry a.'onn.

Noti.y Pl 7
(SEAL)
STATE OF )
) 38
CCUNTY OF )

On this day of B » baofore me
personzlly aprezred ' . , who bLeing oy ¢ duly swor:.
say thav he is a - of United States Trust Company of

hew York and that one of the seals atfixed to the fore .oin; instrusen.
is the corporate seal of such corporation.

Ey

Nota 'y Public

(SEAL)
STATE CF )
) SS
COUNTY OF )
On this _day of , before me
personally appeared , to me personally known,
who by me being duly swvorn, says that he is a c

Rail Fleet Corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation.

Notary Public

(SEAL)



